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OATH OR AFFIRMATION

I, MICHAEL TURNER , swear (or affirm) that, to the best of

- my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of
- BAYSHORE PARTNERS, LLC , as

f of FEBRUARY 27 , 20 06 , are true and correct. I further swear (or affirm) that

neither the company nor any partner, proprietor, principal officer or director has any proprietary interest in any account
— classified solely as that of a customer, except as follows:

_ ? | D e
o o ‘ Signature
i “~.\\.‘~"m_;*~“l : [;(‘?’J'\ﬂ'kv_,
IS Title
’ YP
%&Zé@ / F/mw Shak  JANICE P. HAYES
Notary Public(/ 2 § MY COMMISSION # DD 274062
‘ Zornt  EXPIRES: January 30, 2008
- This report ** contains (check all applicable boxes): . { 1B00ENOTARY L Netary Discount Assoc. Co.

(a) Facing Page.
d (b) Statement of Financial Condition.
: W' (c) Statement of Income (Loss).
— D/(d) Statement of Changes in Financial Condition.
- E/(e) Statement of Changes in Stockholders’ Equity or Partners’ or Sole Proprietors® Capital.
- [0 (fH) Statement of Changes in Liabilities Subordinated to Claims of Creditors.
uf (g) Computation of Net Capital.
E/ (h) Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3.
- [ (i) Information Relating to the Possession or Control Requirements Under Rule 15¢3-3.
— M/ (i) A Reconciliation, including appropriate explanation ofthe Computation of Net Capital Under Rule 15¢3-1 and the
- Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15¢3-3.
O (k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of

consolidation.
E( () An Oath or Affirmation. .
(m) A copy of the SIPC Supplemental Report.

O
53/ (n) Areportdescribing any material inadequacies found to exist or found to have existed since the date of the previous audit.

**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).
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~ MORRISON, BROWN, ARGIZ & FARRA, LLP
[Ce Mff@@ ad Pub &‘g;:

REPORT OF INDEPENDENfT CERTIFIED PUBLIC ACCOUNTANTS

To the Members
Bayshore Partners, LLC

We have audited the accompanying statement of financial condition of Bayshore Partners, LLC (the
“Company”) as of December 31, 2005, and the related statements of operations, changes in members’
equity, and cash flows for the year ended December 31, 2005 and for the period from February 19, 2004
(date of inception) to December 31, 2004, that you are filing pursuant to Rule 17a-5 under the Securities
Exchange Act of 1934. These financial statements are the responsibility of the Company’s management.
Our responsibility is to express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes examining,
on a test basis, evidence supportmg the amounts and disclosures in the financial statements. An audit
also includes assessing the accounting principles used and significant estimates made by management,
as well as evaluating the overall financial statement presentation. We believe that our audit provides a
reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of Bayshore: Partners, LLC at December 31, 2005, and the results of their operations
and their cash flows for the year ended December 31, 2005 and for the period from February 19, 2004
(date of inception) to December 31, 2004, in conformity with accounting principles generally accepted
in the United States of America.

|
Our audit was conducted for the purpose of forming an opinion on the basic financial statements taken
as a whole. The information contained in Schedules I, II and III is presented for purposes of additional
analysis and 1s not a required part of the basic financial statements, but is supplementary information
required by Rule 17a-5 under the Securities and Exchange Act of 1934. Such information has been
subjected to the audltmg procedures applied in “the audit of the basic financial statements and, in our
opinion, is fairly stated in all matenal respects in relation to the basic financial statements taken as a
whole. !

Fort Lauderdale, Flonda
February 17, 2006

www.mbafcpa.com

IOQI ].Bricke.ll Bay Drive, 9th floor ! 301 East Las Olas Blvd., 5th floor 1113 Spruce Street, Suite 502
Miami, Florida 33131 ‘ Ft. Lauderdale, Florida 33301 Boulder, Colorado 80302
Tel: 305-373-5500 Fax: 305-373-0056 : Tel: 954-760-9000 Fax: 954-760-4465 Tel: 303-381-2550  Fax: 303-381-2551



BAYSHORE PARTNERS, LLC

STATEMENT OF FINANCIAL CONDITION
DECEMBER 31, 2005

ASSETS
CURRENT ASSETS
Cash $ 16,523
Prepaid expenses 12,382
3 28905
LIABILITIES AND MEMBERS’ EQUITY
CUSTOMER PREPAYMENT $ 8,000
COMMITMENTS AND CONTINGENCIES
MEMBERS’ EQUITY 20,905
3 28905

The accompanying notes are an integral part of these financial statements.
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BAYSHORE PARTNERS, LLC

‘ STATEMENTS OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2005 AND FOR THE PERIOD
FROM FEBRUARY 19, 2004 (DATE OF INCEPTION) TO DECEMBER 31, 2004

From February 19, 2004
(Date of Inception)
2005 to December 31, 2004
ADVISORY FEE INCOME $ 70.209 $ -
EXPENSES |
Overhead reimbursement | 30,282 -
Professional fees | 25,663 20,498
Regulatory expenses 9,057 5,518
Miscellaneous (income) expense (53) 1,841
64.949 27.857
|
NET INCOME (LOSS) 3 5260 $ @Q7.857)

The accompanying notes are an integral part of these financial statements.
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BAYSHORE PARTNERS, LLC

ST;ATEMENTS OF CHANGES IN MEMBERS’ EQUITY
FOR THE YEAR ENDED DECEMBER 31, 2005 AND FOR THE PERIOD
FrROM FEBRUARY 19, 2004 (DATE OF INCEPTION) TO DECEMBER 31, 2004

MEMBERS’ EQUITY—FEBRUARY 19, 2004 $ .
CONTRIBUTIONS FROM MEl\/iBERS 40,762
NET LOSS * | (27.857)
MEMBERS’ EQUITY — bECEMBER 31, 2004 12,905
CONTRIBUTIONS FROM MEMBERS 2,740
NET INCOME ‘ 5,260
MEMBERS’ EQUITY — DECEMBER 31, 2005 $ 20905

|
* Represents deficit accumulated during the development stage.

The accompanying notes are an ir@tegral part of these financial statements.
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B BAYSHORE PARTNERS, LLC

STATEMENTS OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2005 AND FOR THE PERIOD
FrROM FEBRUARY 19, 2004 (DATE OF INCEPTION) TO DECEMBER 31, 2004

From February 19, 2004
(Date of Inception)
2005 to December 31, 2004

CASH FLOWS FROM OPERATING ACTIVITIES:

Net income (loss) | g 5.260 $  (27.857)

— Adjustments to reconcile net income (loss) to net cash
provided by operating activities: -
Changes in operating assets and liabilities:

Prepaid expenses : (12,382) -
- Customer prepayment ‘ 8.000 -
i TOTAL ADJUSTMENTS (4.382) -
. NET CASH PROVIDED BY OPERATING ACTIVITIES 878 (27.857)
CASH FLOWS FROM F]NANCtNG ACTIVITIES:
Contributions from members 2,740 40.762
NET CASH PROVIDED BY FINANCING ACTIVITIES 2,740 40,762
NET INCREASE IN CASH 3,618 12,905
CASH - BEGINNING OF PERIOD 12,905 -

CASH - END OF PERIOD $ 16523 § 12905

The accompanying notes are an integral part of these financial statements.
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NOTE 1.

BAYSHORE PARTNERS, LLC

NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2005

ORGANIZATION

NOTE 2.

Bayshore Partners, LLC (the “Company”) is a Florida limited liability company based in
Fort Lauderdale, Florida. The Company was formed on February 19, 2004 and, for the
purposes of presenting its financial statements as of December 31, 2004, the Company was
reported as a development stage company. The Company was organized to operate as a
registered broker/dealer in securities in the United States and provides merger and
acquisition advisory services to shareholder and owners of companies as well as engages in
the distribution of debt and equity securities of corporations and other entities through the
private placement of such securities on a best efforts basis. The Company is registered with
the Securities and Exchange Commission (“SEC”) as a broker-dealer and the National
Association of Securities Dealers, Inc. (“NASD”).

Operations during the development stage entail expenditures for professional fees incurred
in the creation of the Company and the application process for licensure as a broker and

dealer in securities. The Company was a development stage company until approval of its
registration with the SEC and NASD on October 25, 2004.

On January 24, 2605, the SEC granted the Company an exemption from filing annual audit
reports for the year ended December 31, 2004 as the Company had not conducted a
securities business in 2004.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Cash and Cash Equivalents

The Company considers investments with an original maturity of three months or less to be
cash equivalents. .

Revenue Recognition

Advisory fee income is recorded as earned based on agreed-upon terms with the
Company’s clients. Commission income and related clearing expenses are to be recorded in
the accounts on a;trade date basis.

Income Tax

The financial statements include only those assets, liabilities, and results of operations
relating to the business of Bayshore Partners, LLC. The statements do not include any
assets, liabilities, revenues or expenses attributable to the members’ individual activities.

The Company files its income tax return as a partnership for federal income tax purposes.
Consequently, the Company will not pay any federal income taxes as any income or loss
will be included in the tax returns of the individual rmembers.



NOTE 2.

BAYSHORE PARTNERS, LLC

NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2005

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Income Tax ( Coriﬁnued)

As stipulated in the Limited Liability Company Agreement, the Company should have a
perpetual existence until it is dissolved and its affairs are wound up.

As a limited liability company, each member’s liability is limited to amounts reflected in
their respective member account.

Accounting Estimates

The preparation ‘of financial statements in conformity with U.S. generally accepted
accounting principles requires management to make estimates and assumptions that might
affect certain reported amounts and disclosures in the financial statements and
accompanying notes during the reporting period. Accordingly, actual results could differ
from those estimates.

Concentration oﬁ Credit Risk

Advisory fee income from the Company’s largest customer accounted for approximately
72% of total income, with the remaining two customers comprising the remaining 28% of
income, during the year ended December 31, 2005. No amounts were receivable from these
customers at December 31, 2005.

Consolidation of Variable Interest Entities

In December 2003, the Financial Accounting Standards Board issued FIN 46R,
Consolidation of Variable Interest Entities. FIN 46R revised the original FIN 46 that was
issued in January 2003. FIN 46R provides guidance in determining when variable interest
entities should be consolidated in the financial statements of the primary beneficiary.
Private companies with an interest in a variable interest entity that is subject to the
provision of FIN 46R created on or before December 31, 2003, must implement the
consolidation provisions within FIN 46R no later than the beginning of the first annual
period beginning after December 15, 2004. Management has evaluated the implications of
FIN 46R and determined that it has no impact on the Company’s financial statements under
its current arrangements.
|



NOTE 3.

BAYSHORE PARTNERS, LLC

NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2005

NET CAPITAL REQUIREMENT

NOTE 4.

The Company obtained licensure from the SEC and NASD to operate as a registered
broker/dealer in securities in October 2004. As a registered broker/dealer, the Company is
subject to the Securities and Exchange Commission’s Uniform Net Capital Rule (Rule
15¢3-1), which requires that the Company maintain ‘“Net Capital” equal to the greater of
$5,000 or 6 2/3% of “Aggregate Indebtedness”, as defined, and requires that the ratio of
aggregate indebtedness to net capital shall not exceed 15 to 1. At December 31, 2005, the
Company’s “Net Capital” was $8,523 and the “Required Net Capital” was $5,000. At
December 31, 2005, the Company’s ratio of aggregate indebtedness to net capital was 0.94
to 1.

RELATED PARTY TRANSACTIONS

The Company is party to a Services Agreement with a company under common ownership
effective August 2005. Under this agreement, the Company reimburses the related
company for overhead and salaries for shared personnel at stated rate of $2,094 per month
for August through October 2005 and $12,000 per month starting in November 2005. The
agreement is effective through July 2006. No balance was due the related company as of
December 31, 2005.
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BAYSHORE PARTNERS, LLC

SCHEDULE

COMPUTATION OF NET CAPITAL UNDER UNIFORM NET CAPITAL
RULE 15C3-1 OF THE SECURITIES AND EXCHANGE COMMISSION
AS OF DECEMBER 31, 2005

CREDITS |
Members’ equity i

TOTAL CREDITS

DEBITS
Prepaid expenses

TOTAL DEBITS

NET CAPITAL

MINIMUM NET CAPITAL REdUIREMENT 6-2/3%
OF AGGREGATE INDEBTEDNESS OF §8,000
OR 55,000, WHICHEVER IS GREATER

EXCESS NET CAPITAL
Excess Net Capital @ 1,000%
RATIO OF AGGREGATE INDEBTEDNESS TO NET CAPITAL

SCHEDULE OF AGGREGATE jINDEBTEDNESS
Customer prepayments ‘

-10-

$§ 20905

20.905

12,382

12,382

8,523

5.000

$ 8000
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BAYSHORE PARTNERS, LLC

SCHEDULE II

RECONCILIATiON OF COMPUTATION OF NET CAPITAL UNDER UNIFORM
NET CAPITAL RULE 15C3-1 OF THE SECURITIES AND EXCHANGE COMMISSION
TO COMPANY’S CORRESPONDING UNAUDITED FORM X-17a-5,

PART IIA FILING AS OF DECEMBER 31, 2005

NET CAPITAL PER COMPUTA:TION, ONPAGE 9 $ 8,523

Audit adjustment for customer prfepayment 8.000

NET CAPITAL PER COMPUTATION INCLUDED IN THE
COMPANY’S UNAUDITED FORM X-17a-5, PART IIA FILING h 16,523

ScHEDULE II1

COMPUTATION FOR DETERMINATION OF RESERVE REQUIREMENTS
UNDER RULE 15C3-3 OF THE SECURITIES AND EXCHANGE COMMISSION
AS OF DECEMBER 31, 2005

Bayshore Partners, LLC is exempt from Rule 15¢3-3 under (k)(2)(i) because a special account is to be
maintained for the exclusive ‘benefit of customers. During the year, the Company did not provide
services to warrant the maintenance of such account.

-11-




INDEPENDENT AUDITOR’S REPORT ON INTERNAL CONTROL
' REQUIRED BY RULE 17a-5 OF THE

SECURITIES AND EXCHANGE COMMISSION

1 |
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MORRISON, BROWN, ARGIZ & FARRA, LLP
\Ceriified Publie Aeconriants]

V

REPORT OF INDEPENDEN T CERTIFIED PUBLIC ACCOUNTANTS

ON INTERNAL CONTROL REQUIRED BY
RULE 17a-5 OF THE SECURITIES AND EXCHANGE COMMISSION

To the Members
Bayshore Partners, LLC

In planning and performing our audit of the financial statements and supplemental schedules of
Bayshore Partners, LLC (the “Company”) for the year ended December 31, 2005, we considered its
internal control, including control activities for safeguarding securities, in order to determine our
auditing procedures for the purpose of expressing our opinion on the financial statements and not to
provide assurance on the internal control.

Also, as required by Rule 17a-5(g)(1) of the Securities and Exchange Commission (“SEC”), we have
made a study of the practices and procedures followed by the Company, including tests of compliance
with such practices and procedures that we considered relevant to the objectives stated in Rule 17a-5(g)
in making the periodic computations of aggregate indebtedness (or aggregate debits) and net capital
under Rule 17a-3(a)(11) and for determining compliance with the exemptive provisions of Rule 15¢3-3.
Because the Company does not carry securities accounts for customers or perform custodial functions
relating to customer securities, we did not review the practices and procedures followed by the Company

in any of the following:
1.  Making quarterly securities examinations, counts, verifications, and comparisons
2. Recordation of differences required by Rule 17a-13

3. Complying with the requirements for prompt payment for securities under Section 8 of
Federal Reserve Regulation T of the Board of Governors of the Federal Reserve System

The management of the Company is responsible for establishing and maintaining an internal control and
the practices and procedures referred to in the preceding paragraph. In fulfilling this responsibility,
estimates and judgments by management are required to assess the expected benefits and related costs of
controls, and of the practices and procedures referred to in the preceding paragraph, and to assess
whether those practices and procedures can be expected to achieve the SEC’s above-mentioned
objectives. Two of the objectives of internal control and the practices and procedures are to provide
management with reasonable but not absolute assurance that assets for which the Company has
responsibility are safeguarded against loss from unauthorized use or disposition, and that transactions
are executed in accordance with management’s authorization and recorded properly to permit the
preparation of financial statements in conformity with U.S. generally accepted accounting principles.

www.mbafcpa.com
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Rule 17a-5(g) lists additional objectives of the practices and procedures listed in the preceding
paragraph.

Because of inherent limitations in internal control or the practices and procedures referred to above,
error or fraud may occur and not be detected. Also, projection of any evaluation of them to future
periods is subject to the risk that they may become inadequate because of changes in conditions or that
the effectiveness of their design and operation may deteriorate. Our consideration of internal control
would not necessarily disclose, all matters in internal control that might be material weaknesses under
standards established by the American Institute of Certified Public Accountants. A material weakness is
a condition in which the design or operation of the specific internal control components does not reduce
to a relatively low level the risk that error or fraud in amounts that would be material in relation to the
financial statements being audited may occur and not be detected within a timely period by employees in
the normal course of performing their assigned functions. However, we noted no matters involving
internal control, including control activities for safeguarding securities that we consider to be material
weaknesses as defined above. |

We understand that practices and procedures that accomplish the objectives referred to in the second
paragraph of this report are considered by the SEC to be adequate for its purposes in accordance with the
Securities and Exchange Act of 1934 and related regulations, and that practices and procedures that do
not accomplish such objectives in all material respects indicate a material inadequacy for such purposes.
Based on this understanding and on our study, we believe that the Company’s practices and procedures
were adequate at December 31, 2005 to meet the SEC’s objectives, except as noted above.

This report is intended solely for the information and use of the Member, management, the SEC, the
National Association of Securities Dealers, Inc. and other regulatory agencies that rely on Rule 17a-5(g)
under the Securities Exchange: Act of 1934 in their regulation of registered brokers and dealers, and is
not intended to be and should not be used by anyone other than these specified parties.

\Memon, gﬂw«‘a/@b r—j@k«», e P
Fort Lauderdale, Florida ‘
February 17, 2006
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